
person or pmons, more than 35% ofthe total combined voting power of all classes of outstanding capital stock of the Company entitled to vote in the 
election of directors ofthe Company, on a fully diluted basis, and such ownership represents a greater percentage of such total combined voting power, on a 
fully diluted basis, than is held by Dobson CC Limited Pamenhip and its affiliates on such date, or 

(ii) The date a maJority ofmembers ofthe Company's Board of Directors is replaced during any 12month period by directors whose appointment 
or election is not endorsed by a majoity ofthe members ofthe Company's Board of Directors before the date of the appoinment or elenion; or 

(iii) lhe sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or B scries of related 
wansadiuns, of all or suhstantially all ofthe comhined assets ofthe Company and all of its subsidiaries, taken as a whole. lo  an entity that is not controlled 
hy the shareholdm afthe Company or Dobson CC Limited Partnership or any of its affiliates, at the time of such asset sale. 

(g) "W .means the Internal Revenue Code of 1986, as amended from time to time, and any Regulations relating thmeto 
Ch,;''S2mm&wi " means the CanpensaAm Committee of the Board of Directors ofthc Company. 
(1) D&&&u& means the portion of a Participant's Base Salary and Bonus which the Participant elects to defer p m m t  to Article IV. 

Deferred Amounts shall be determined by reference to the Plan Year in which the Base Salary or Bonus deferred under this Plan was earned. 
(I) "-means b e  Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or 

mental mpament  that can be expected to result in death or last for a continuous period ofnot l e s  than 12 months. For purposes of this Plan, the 
determination of Disability shall be made in the sole and absolute discretion ofthe Committee. 

(k) ''m m e a  the Employee Retirement Income Security Act of 1974, as amended 

(0) "-means the 12-month period beginnhg on January 1 and eiding on December 31. 
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(p) "Scoaration from Service" shall mean Separation from Service as defmed by I.R.C. 8 409A(a)(2)(A)(I) and the regulations promulgated 
thereunder. 

2.2 conswctl 'm. Except when otherwise indicated by the context, any masculine teminology whenused inthe Plan shall also include the feminine 
gender, and the definition of any term in the singular shall also include Ihe plural. 

2.3 m. Ihe benefits described in this Plan are contrarmal obligations of Ihe Company to pay compensation for service, and shall constitute a 
liability to the Participeiu andlor their Beneficiaies in accordance with the t m s  hereof. All amounts paid underthis Plan shall be paid in cash from the 
general assets of the Company and shall be subject lo  the general a d i t o n  of the Company. Benefits shall be reflected on the accounting recards of the 
Company but shall not be construed to create, or require Ihe creation of, a trust, custodial or escrow account. No special or separate fund need be established 
and w sewgation of aswu need be made to assure the paymem of such benefits. No Participant shall have any right, title or interest whatever in or to any 
mveshnmt reserves, accounts, funds or assets fiat the Company may purchase, establish or accumulate lo aid in providing the bmefiu described in this 
Plan. Nothing contained in this Plan, and no ad im taken pursuant to its provisions, shall create or be construed to create a trust or a f iduc iq  relationship of 
any kind between the Company and a Participant or any other penon. Provided, the Company may establish a grantor trust as defined in Section 671 of the 
Code to provide a source of funding for amounts deferred hereunder. Neither a Participant nor the Beneficiary of a Participant shall acquire any interest 
hereunder ereater than thst of an unsecumd creditor ofIhe Comoanv. . .  

ARTICLE 111 

Cornminenee shdl be fiml and binding. Eligible E~$oy& Gho h& mhde anklection under this Plan shall cokinue as a Participant as long BS then is a 
balance credited to his or her Account. In the event a Participmtlenninales employment and is subsequently rehired by the Company, such individual must 
be employed by the Company for a period of twelve months before becoming eligible to paticipate in the Plan again. 

ARTICLE IV 



(b) -. An Eligjble Employee may elect to defer up to 100% ofthe Eligible Employee's Base Salary as long as such deferral does not rcduce 

of De ferral Ele ctrpn An Eligible Employee must file a deferral election form each Plan Year. Except as may be permitled by the Code or the 

such Eligible Employees Rase Salary below an mount nece34sq to %&sty applicable withholding tax obligations, benefit plan contributions, and income 
L ~ Y  withholding obligations. 

regulations adopted thereunder, the election to defer Base Salary shall apply to Base Salary earned during the Plan Year which commences immediately 
following the Plan Year in which the election is made and i s  inrvocable except as otherwise provided herein. Elections to defer Base Salary must be 
completed and filed before December 31' ofthe year immediately preceding the Plan Year in which the election is lo apply. Unless the Bonus qualifier as 
petformanE-based compensation under Section 409NaX4XBXiii). elenions to defer Bonus must be filed before December 31 * ofthe year immediately 
preceding the Plan Year in which sewices that the Bonus relates to will be provided. If !he Bonus qualifies ar. perfmance-based empensation as defined 
by Section 409A(aX4XB)(iii) and any regulations promulgated thereunder, the election mu1  be made no later than six months prior to the end of the 
performance penod. During the first year in which an employee becomes eligible lo  participate in the Plan, the initial election must be made within 30 days 
after the date upon which the Company notifies him of his eligibility to participate in the Plan. Such deferral election will only be effective with renped to 
compensation paid for services to be performed after the election. If an Eligible Employee does not file B deferral election f m  withinthe time allowed, 
such Eligible Employee will be deemed to have elected not to defer receipt of any Base Salary or Bonus earned in the subsequent Plan Year. 

All elections to defer shall be made on a defmal election f m .  In addition to the deferral election form that specifies the amount 
deferred, and the time and form of payment, a Participant may be required by the Committee to complete additional forms such that they have adequate 
information cqnce?ing the Deferred Amount, timing of distributions and the f m  of paymenl, if applicable. 

Participant is prohibited from making future contributions under such qualified retirement plan (and this Plan) by the terms of such qualified retirement 
plan, theq contributions by the Participant under this Plan shall be suspended until Participant contributions are again permilled under the qualified 
retirement nlan. 

4.1 

4.3 

4.4- Wlthdra wal Under Oua lified P l u  Ifa Participant makes a '%ar&hip withdrawal" under the Company's qualified retirement plan and such 
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Participant IS determined by the Commiilee to haw incurred a Disability. (iii) the date of Participant's death, 01 (iv) the effeclive date of a Change of 
COnVOl. 

Dayable over a D)eTiOd of I 10 10 yeam The first instllment shall commence within 30 daw followina the PatiiciDant's date of Seoaration from Service or 

. . .  (b) lhmt UDOl I Seoaration from Service or &&&& A Participant may elect payment in the fom of a lump sum or annual installment payments 

&e of Disabiliiy with each subsequent inslallment paid on or about the annivenary of such date una all installknt payments have been paid. If a 
Participant (i) fails lo make an effective eledion regarding the method of payment or (i i)  eleets lo receive payment in the form of a single lump sum 
payment, payment will be made in a lump sum within 30 days following the date of Participant's Separation frmn Service or Disability. Notwithstandingthe 
foregoing. with respect to the Separation from Service of a Participant who is a key employee (as suchterm is defined under I.R.C. 5 409A and the 
regulations promulgated thereunder) of the Company, payment shall be delayed for a period of six months following the date of such Paiicipant's 
Separation from Service such that payment shall ~ E E U T  on the fmt business day ofthe seventh month following the date of Separation from Semi-. 

(c) Pamen1 LkaaI&& . If a Participant dies with a balance crediled to the Participant's Account the then current balance ofthe Participant's 
Account shall be paid to the Palticipanl's Beneficiary or10 his eslate in accordance with Seaion 5.3 in a lump sum within 60 days of the Participant's date 
of death. 

(d) G b e e  of C o n d  1,) the event of the wcurrence of a Change of Control Event, the then arrent balance ofthe Participant's Account shall be paid 
in a lump sum within 30 days of the effedve date of a Change of Control Event. 

(e) P A Participant may change the method of payment by filing a request with the Committee at leml twelve months 
prior lo the date payment is otherwise scheduled to commence. Any requesl l o  change the method of payment will not take effect for twelve months 
followinn the date it is received by the Committee and the fmt ~ a ~ m r n t  with reswct to such eledion is made will be deferred for a o e r i d  offive years from 

~~ ~~~~ ~~ ~ ~~~ ~~~~~~ ~~~~~~~ ~ 

bthenvise been paid. Participants mu& request B Scheduled lnhrvice  Willhawal at the time the election to defer is made for that Plan Year. Ifa 
Participant fails to elect a Scheduled In-Service Withdrawal on the date that the election to defer far that Plan Year is made, the Participant will not be 
eligible lo obtain a Scheduled In-Service Withdrawal for deferrals made in such Plan Year. 

(a) PammO&U o . Payment of Scheduled In-.Service Withdrawals will be made in the form of a lump s u m  payment. 
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(b) Postoonemca. A Participant may postpone payment of a Scheduled In-Service Withdrawal to a date that is at least five years later than the 
previous Scheduled In-Service Withdrawal date by filing a witten request at least twolvo months prior to the date payment WBS otherwise scheduled to 
hegin. 

(c) Fancellat&. In the event ofthe Participant's death, Separation from Service or Disability, payment ofthe Participant's Account shall be 
determined with respect to elections made in reference to distribution events described in Section 5.1, without regard to the otherwise Scheduled In-Service 
Withdrawal which shall be deemed to be cancelled. 

5.3 Bmeficiarv Desimations. A Participant shall designate on a beneficiary designation form a Beneficiary who, upon the Participant's death will 
receive amounts that otherwise would have been paid to the Participant under the Plan. All Beneficiary designations must be in writing. Beneficiary 
designatrons will he effective only if and when delivered l o  the Commitlee during the lifetime of the Participant. A Participant may change a Beneficiary or 
Beneficiarie by filing a new beneficiary designation form The latest beneficiary designation form shall apply to the combined Accounts and subaccounts 
ofthe Participant. If a Beneficiary of a Participant predeceases the Participant, the designation of such Beneficiary shall be void. Ua Beneficiary to whom 
benefits under the Plan remain unpaid dies after the Participant and the Participant failed to specify a contingent Beneficiary on the appropriate Beneficiary 
designation form, the balance of the Participant's Account will be paid to such Beneficiary's estate. If a Participant fails to designate a Beneficiary with 
respect to any death benefit payments or if such designation is ineffective, in whole or in part, any payment that otherwise would have been paid to such 
Participant shall he paid to the Participant's surviving spouse. Ifthere is no surviving spouse, any payment that would have otherwise been mid to such 

. .  

. .  . .  .. . - . . . . . . . 

approval of the Cornmine; rubjed-to the foliowing conditions: 

reasonably anticipated as a result of the distribution after taking into account the exleat to which such hardship is or may be relieved through reimbursement 
or compensation by insurance or otherwise or by liquidation ofthe Participants assets (the liquidation of such assets would not itself cause severe fmancial 
hardship). 

(ii) ' h e  Participant must submit a written request to the Commitlee at least 30 days prior lo  the date the Participant requests payment The wrilten 
notice must state the reason necessitating the early payment and provide documentation that the financial hardship cannot be satisfied by other assets; 

(iiii The emereenw must result from a severe financial hardshio to the Particioant rewhine from (1) an illness or accident of the Particioant the 

' 

(i) The maximum emergency withdrawal c m o t  exceed the amounts necessary to satisfy such emergency plus mounts necessary to pay taxes 

Particip&'brpouse or H dependent (as defined in Section 152(a) of the Code), (2)  loss bfthe Particbant's k p e r t y  due 
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to casualty. or (3) other similar extraordinmy and unforeseeable circumstances arising as a result of events beyond the control ofthe Participant. The need to 
send a Participant's child to college or the desire to purchase a home shall not be considered emergencies for purposes of this Subsection 5.4, 

(iv) The determination regarding the Puiicipant's eligibility for a payment from their Account due to  an unforeseeable emergency shall be made in 
the sole and absolute discretion of the Committee and the Participant shall not have the right to appeal a decision by the Committee, and 

(v) In the event a Participant receives an emergency payment fmm their AEcount due to an unforeseeable emergency, all deferrals elened for such 
Plan Yes shall cease. and the Participant shall not be eligible to participate in the Plan for one additional full Plan Year. 

ARTICLE VI 
ACCOUNTS AND INVESTMENT 

6.1 The Committee shall maintain, or cause l o  be maintained, a boo!&eeping Account for each Pdcipant  for the purpose of 
accounting for the Participant's interest under the Plan. The Committee shall maintain within each Participant's Aceount such subaccounts as may be 
necessiuy to identify each separate Deferred Amount and any earnings or losses attributable thereto, by reference to the Plan Year to which each Deferred 
Amaunt relates. The combination ofthe subaccounts m%inUined in the name of a Participant shall comprise the Participant's A~count. 

. The Committee will offer more than one benchmark fund as a deemed invesunent alternative. The benchmark funds offered 
will be determined in the sole discretion ofthe Committee. Each Participant may select among the ditferent benchmark funds offered. The deemed 
investments in benchmark funds are only forthe purpose of determining the Company's payment obligation under the Plan. A Participant who has a choice 
of more than one such benchmark fund may, as frequently 85 daily, modify his eledion of benchmark funds through a procedure designated by the 
Committee. Such modification will be in accordance with mles and procedures adopted by the Committee. 

deemed investments selected by the Participant based on the benchmark funds provided by the Committee. Losses from the deemed investments in the 
benchmark funds shall reduce the Participanf's Account balance. 

nonforfeitable beneficial interest in the balance standing to the credit ofthe Participant's Account. 

6.2 

6.3 Balance of A ccous. The balance of each Participant's Account shal l  include Deferred Amounts, plus income and cairn credited with rspect to the 

6.4 Yeyine Subjed to the conditions and limitations on payment of benefits underthe Plan, a Participant shall always have a fully vested and 
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6.5 Account S t a t e m  'lhe Committee shall provide each Participant with a statement of the status ofthe Participant's Accoum under the Plan. The 
Cornminee shall provide such sthtement quarterly or at such other times as the Committee may determine. Account  statement^ shall be in the f m a t  
prescribed by the Committee. 

ARTICLE VI1 
ADMINISTRATION 

discretion lo  determine eligibility and to construe the tern ofthe Plan. The determinations by the Committee as to any disputed questions arising under the 
Plan. including the eligibility to become a Participant in the Plan and the balance of their Account under the P l q  and the construction and interpretation by 
the Committee of any provision ofthe Plan, shall be fmal, conclusive and binding upon all penons including Participants, Beneficiaries and the Company. 
The Commiltee may, by resolution, in its discretion, delegate certain administrative duties to a committee comprised of officers ofthe Company. References 
to "Committee," in this Anide VI1 shall include the Committee as well as any designees. 

lion and Ea culoatiga The members ofthe Committee and its agents shall be indemnified and held harmless by the Company against and 
from any and all loss, cost, liability or expense that may be imposed upon or reasonably incurred by them in cmection with or resulting from any claim, 
action, suit or proceeding to which they may be a party or in which they may be involved by reason of any action taken or failure 10 act underthis Plan and 
against and from any and all amounts paid by them in Settlement (with the Company's wrinm approval) or paid by them in satisfaction of a judgment in any 
such action, suit or proceeding. The foregoing provisions shall not be aoplicable to any person ifthe loss, cost, liabilitv or ex~ense is due to such mmon's 

7.1- n. 'lhe Plan shall be administered, construed and interpreted by the Committee. The Committee shall have the sole authority and 

7.2 

.. .. 
goss negligence or willful misconduct. 

oravided they do not conflict with the urovisions ofthis Plan. 
7.3 Pules of Con& The  Committee shall adopt such rules for the conduct of its business and the administration oflhis Plan as it considen desirable, 

7.44&. Accountins. Clerical and other- . The Committee m y  authorize one or more if its members or any agent to act on its behalf and may 

7.5 Records of A dminislratipn The Committee shall keep records reflecting the administration oflhis Plan which shall be subjed to audit by the 
contract for legal, accounting, clerical and other services lo carry out this Plan. Ihe Company shall pay all expenses of the Committee. 

company. 
7.6 m. 'The expenses of administering the Plan shall be borne by the Company 
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7.7 Claims~Review Procedures. The following c l i m  procedures shall apply lo  the Plan. 
(8 )  & U d Q f  Claim. If a claim for benefits is wholly or partially denied, the claimant shall be given notice in writing ofthe denial within a reasonable 

time afler the receipt of the claim, but not later than 90 days after the receipt of the claim. However, if special clrcumstmces require an extension, wrinen 
notice uf the extension shall be furnished to the claimant before the termination ofthe %-day peiod. In no event shall the exlension exceed a period of 
YO days after the expiration ofthe initial90-day period. The notice ofthe denial shall contain the following infomation written in a manner that may be 
understood by a claimant: 

(i) The specific reasons for the denial; 
(ii) Specific reference to pellinen1 Plan provisions on which the denial i s  based: 
(iii) A description of any additional material or infomation necessary for the claimant to perfect his claim and an explanation of why such material 

(iv) An explanation that a full and fair review by the Cmminee of the denial may be requested by the claimant or his authorized representative by 

(v) If a request for review is filed, the claimam or his authorized representative may review pertinent documents and submit issues and comments 

or infomation is necessary; 

tiling a wfitten request for a review with the Commitlee within 60 days after the notice ofthe denial i s  received, and 

m writing withi? the 60-day p&od described in Section 7.7(a)(iv). 

later than 60 days after the Committee receives the request for the review. However, if special circumstances require an extension of time, a decision shall 
be rendered not later than 120 days after the receipt ofthe request for review. A written notice ofthe extension shall be furnished to the claimant pior to the 
expimiion of the initial 6o-day period. The cl%imant shall he given a cupy of the decisios which shall state, in a manner calculated to he understood by the 
claimant, the specific reasons for the decision and specific references to the pertinent Plan provisions on which the decision is based 

being bound by past acliom. Any procedures adopted, however, shall be desimed to afford a claimant a full and fair review of his claim and shall corn~ly 

(b) peusleas ARer Re view. The decision ofthe Committee with respect to the review ofthe denial shall be made promptly and in writing, but not 

(c) @her Procedwa . Notwithstanding the foregoing. the Camminee may, in its discretion, adopt differem procedures for different claims without 
. .  

with applicable &gulatiot!s under ERISA. 

S e d a n  7.7 shall be final and bindinn on all m r l i e ~ .  No lend action for benefits under the Plan shall be broueht unless and until the claimant has exhausted 
7.8 Finaliw of D e f e r m l n a t a u s t  i ion o i l l e a  To the extern pennined by law, decisions reached under the claims procedures set forth in 

his remedies under Section 7.7. In Gy such k g d  action, t i e  
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claimant may only present evidence and theories which the claimant presented during the claims procedure. Any claims which the claimant does not in good 
l'aith pursue through the review stage of the procedure shall he treated as having been irrevocably waived. Judicial review of a claimant's denied claim shall 
b limited to a determination of whether the denial was arbitrary, capricious or an abuse of discretion based on the evidence and theories the claimant 

the Plan, and s h d  have the discretion to interpret or c o m e  ambiguous, unclear or implied (hut omiuedj terms & any fashion they deem to be appropri& 
m their sole judmnent. Except as stated in Section 7.8, the validity of any such finding of fact, interpretation, eonstluction or decision shall not he given &- 
-review if challenged in ~ O U R  by arbitration or in my other forum, and shall be upheld unless clearly arbitrary or capricious. To the extentthe 
Comminee OT any Plan fiduciary has been granted dismetionary aulhority under the PI- the Committee's OT Plan fiduciary's prior exercise of such 
authority shall not obligate it to exercise its authority in a like fashion thereafler. If any Plan provision does not accurately reflect its intended meaning, as 
demonstrated by consistent interpretations or other evidence of intent, or as determined by the Committee in it sole and C X C ~ U S ~ Y ~  judgment, the provision 
shall he considered ambiguous and shall be interpreted by lhe Canminee and all Plan fiduciaries in a fashion consistent with its intent, as determined by the 
Committee in its sole discretion. The Comminee, without the need for Board of Directors' approval, may mend  the Plan retroactively to cure any such 
ambiguity. This Section may not be invoked by any person to require the Plan to be interpreted in a manner that is inconsistent with the Committee's or a 
Plan fiduciw's interpretation. All actions taken and all determinations made in good faith by the Committee or a Plan fiduciary shall be fmal and bindine 
upon all pen& claiming any interest in or under the Plan. 

ARTICLE VI11 
GENERAL PROVISIONS 

8. I Effect on m e r  Plans. Deferred Amounts shall not be considered as part of a Participanl's compensation forthe purpose of any qualified employee 
pension plans mamtaiuned by lhe Company in the Plan Year in which any deferral occm under this Plan. However, such mounts may be taken into account 
under all other employee benefit p l m  maintained by the Company in the year in which such amounts would have been payable absent the deferral election; 
provided, ~ u ~ h  mounts shall not be taken into account iftheir inclusion would jeopardize the tax-qualified s t a b  ofthe plan to which they relate. 

8.2 p d  bv Plan  . The establishment and maintenance ofthe Plan shall not be conshued as conferring any legal rights 
upon any Participant l o  the continuation of employment with the Company, nor shall the Plan interfere with the rights of the Company to discharge any 
Participant with or without cause. 
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8.3 ictions on Alienation o N? fight or benefit under this Plan shall be subject lo  anticipation, alienatio~ sale, assignment, pledge, 
encum%& or charge, and any ak%%?antmpate, alienate. sell, assign, pledge, encumber, or charge the same shall be void. No right or benefit 
hereunder shall in any m m e r  he liable for or subject lo  the debts, contracts, liabilities, or tom ofthe perron entitled to such benefit. If any ParGcipt or 
the Participant’s Beneficiary under this Plan should become bankrupt or eltempt to anticipate, alimate, sell, assign, plcdge, encumber, or charge any rightto 
a benefit hereunder, then, such right or benefit shall cease and terminate. 

8.4-uence s Not Guarag@.& . The Company does not warrant that this Plan will have any particular tax consequences for Participants or 
Beneficiaries and shall not be liable to them iftax consequences they anticipate do not actually occur. The Company shall have no obligation to indemnify a 
Participmt or Beneficiary for lost tax benefits (or other damage or loss) in the evem the Plan is terminated or amended or because of change in Plan design 
or funding. , , 

8.5 SeverabllltV If any provision ofthe Plan is held invalid or illegal for any r e a s o ~  any illegality or invalidity shall not sect the remaining provisions 
ofthe Plan and the Plan shall be construed and enforced aq if the illegal or invalid provision had never been contained therein. The Company shall have the 
privilegz and opportunity to correct and remedy such qufftlons of illegality or invalidity by medment. 

8.6 Tax WithhUlng The Company may withhold from a papent  or accrued benefit or fm the Participant’s other compensation any federal. state, or 
local W e s  required by law to be withheld with respect to such payment or accrued benefit and such sums as the Company may reasonably estimate as 
necessary to ‘?ver any taxes for which the Company may be liable and which may be assessed with regard to such payment. 

8.7@vemme La w. This Plan is subject to ERISA, but is exempt from most pa ts  of ERISA since it is an unfunded deferred compensation plan 
maintained for a select goup of management or highly compensated employees. In no event shall any referenees to ERISA in the Plan be constlued to mean 
that the Plan is subjen to any particular provisions of ERISA. The Plan shall be governed and construed in accordance with federal law and the laws ofthe 
State of Oklahoma. encentto the exient such laws are oreemoted bv ERISA. 

ARTICLE M 
AMENDMENT AND TERMINATION 

‘The Baud may amend, modify or terninale the Plan at any time and in any m-r. No amendment may reduce the thm vested Account balance of any 
Participant. In the event of a termination of the Plan, no furlher deferrals shall be made under the Plan and the Participant’s Account balances shall be paid 
181 a lump sum within 60 days of the date of termination unless the timing of distribution is restricted by the provisions of I.R.C. Section 409A. 

In the cace of dissolution or liquidation ofthe Company, the Plan shall terminate at the time of such event and Participant Accounts shall be distributed 
m a  lump sum 
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IX WITNESS WHEREOF, the Company has caused this instrument to be executed by its duly authorized officer in a number of copies, each of which 
shall be deemed an onginal but all o f  which shall constitute one and the same instlument effective as of June 29,2W7. 

DOBSON COMMUNlCAnONS CORPORATION, an 
Oklahoma corporation 

By: /s i  Steven P. Dussek 
Steven P. Dussek 
Chief Executive Mficer and President 
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EXHIBIT 10.4 
Retention Bonus Plan 

Dobson Communications Corporation (the “w) desires to put in place .a Retention Bonus Plan (the “PM’) that will be deigned to provide 
appropriate incentives IO employees to maintain their employment at the Company from the signing of a defmitive mergn agreement through the closing of 
the transstion and a shull time thereaer. The key concepts driving the Plan will be as follows. 

The Plan shall he capped at an amount not to exceed IF19,401,000. Payments to employees will be on a two tiered basis. 50% of an employee’s 
retention bonus will he paid at the closing of the transaction. ?be remaining 50% of each employee’s retention bonus will be paid 30 days &r 
closing. 

The dnving principles ofthe Plan will be lo emure that the Company has the necessary manpower lo  llul the operation ofthe business and satisfy the 
terms of Article 6. I of the merger agreement. The funds in the Plan will be allocated at the discretion of the Exemtive Management of the Company. 
The Company’s Executive Management will use appropriate fiscal responsibility in its allocation of these funds to allow the operation ofthe business 
to he conducted in a usual and custmiuy manner. To the extent that the maximum amount ofthe Plan is not necessary to accomplish the goal ofthe 
Plan, Executive Management will use reasonable efforts lo  expend less than the full amount ofthe Plan authorization. 

Everett R. Dobson. Steven P. Dursek, and Bruce R. IOlooihuizm will not be eligible for any payments from the Plan 

Piulicipants will bc notified oftheir retention bonus and the payment procedure by letler. 

Participants will receive payment.; from the Plan if they are employed by the Company on each payment date. If an employee is terminated without 
cause prior to either payment date, the employee will receive ihe full amount ofthe retention bonus originally offered lo  himher. An employee who is 
eligible for paymcnl from the Plan and becomes disabled or dies prior to either payment date will receive the full amount ofthe anticipated payment. 

Participants will not he eligible for payment under the Plan if, prior to the vesling date, they voluntady terminate their employment with the 
Company or we terminated for cause. 

4 payment to any employee will ti01 exceed 200% of the sum ofthat employee’s annual salary and bonus. 



EXHIBIT 99.1 
AT&T to Acquim Dobson Communicatinns EXPPN~ W i d -  Covernge 

Acquisition to Impmve NehwoA Coverage for Customen in Rural and Suburban Areas, Create Value for Stockholders 
SAN ANTONIO, June 29 - Underscming its interest in serving the rural market, AT&T Inc. (NYSE T) announced today that it will acquire Dobson 
Communications Corporation (Nasdaq: DCEL), a provider of mal and suburban wireless communications services, for approximately 52.8 billion in cash. 
The transaction will enhance AT&T‘s wireless network coverage in the United States by combining the two companies’ complementary networks. Dobson, 
which markets wireless service under the Cellular O n e  brand, has provided roaming service to AT&T and predecessor companies since 1990. n i s  
iombination will allow AT&T to deliver a better customer experience to ifs Wireless  customen, including Dobson’s 1.7 million subscnbm. 
“AT&T is focused on mobiliq, which includes offering our cutomen in markets large and small the best and broadest wireless networe said h d a l l  L. 
Stephenso% chairman and CEO of ATPIT. ‘The rural market i s  attractive to us, and the addition of Dobson to our wireless family will expand our ngwork 
coverage and bener allow the customen of both companies to be cmected whenever, wherever and however thsy want. 
The  combination of ourtwo companies also will create value for AT&T’s stockholders,” Stephenson added. “Our wireless business i s  a significant and 
gowing revenue generator and i s  critical to our Mure .  This combination brine two key assets - Dabson’s 1.7 million customen and its strong 
compatible network - to AT&T, delivering both gowth and cost savings opportunities.” 
“This transaction reflects the natural evolution ofthe wireless industry With Dobson’s netwnk reaching nearly 13 million con~umen in 17 states, the 
acquisition will expand AT&T’s reach in rural and suburban markefs,” said Everen Dobson, chairman of Dobson Communications. ”Dobson i s  proud ofthe 
role we have played in hringing wireless service to rural customers. hut we also take pride that these operations will become part of a company with the 
resources and potential of ATPIT. Our customen will gain access to the wide range of innovative produds and services ATBT offers, such as the 
revolutionaty iPhone, to which they would not have access without this merger.” 
Following the acquisition Dobson will be incorporated into AT&Ts wireless operations, which are led by Stan Sigman, president and ohief executive 
officer AT&T Mobility. 
“This acquisition is an excellent fit for AT&T,” said Sigman. “We’ve worked with Dobson for years. It’s a good company, with p a t  people, the srne 
GSWEDGE technology and coverage that dovetails almost perfectly with OUT own. We welcome the opponunity to serve Dobson’s cwtomm and look 
fonvard to a smooth vansition thanks to Dobson’s strong leadenhip and employee tern.” 
Enhanced Network Coverage and Service 



This acquisition demonstrates AT&T's commitment to providing reliable, high-quality wireless service to its customen across the United States. 
Dobson's network covem mral and suburban areas in Alaska Arizona Illinois, Kansas, Kentucky, Maryland, Michigq Minnesofq Missouri, New Yo* 
Ohio, Oklahoma Pennsylvania Texas, Virgini4 West Virginia and Wisconsin. Because Dobson's network overlaps minimally with ATBT's, the 
acauisition will emand eeoeraohic coveraee for both companies' cmlomers. Additionally, Dobson's 850 MHz spectlum will enhance AT&T's sewice 

. ~. 
Eomprehksive mobile music subscripiion sewice offered by a U.S. wireless sewice provider. 
The two companies expect to provide a smooth, well-executed integration to their customers given their long-standing relationship as roaming partners. 
" ,._. ~, _*r_. 
Under terms ofthe ageemen\ approved by the boards of directon of both companies, Dobson stockholden will receive $13.00 per share for a total equity 
price of $2.8 billion OD a fully-diluted basis. Including net debt as of the first quacter of 2007, the total transaction value i s  approximately 65.1 billion. The 
$13.00 n,rice per share represents a 16.9 percent premium over the closing price of $1 1.12 on Thursday, June 28,2007. The majority stockholder in Dobson 
ComUnicatlom has co&ented to the le&. of the agreement. 
AT&T expects the proposed transaction to benefit stockholden by enhancing AT&T'r ability to provide the high-quality SerViCeS customers expect in the 
highly competitive wireless segment. AT&T erpectr to realize significant annual savings in reduced roaming expense. The transaction also offers 
numerous synergy oppommities in areas including overhead and operations, AT&T expects the net present value ofthese potential synergies lo be 
approximately $2.5 billion. The addition o f  Dobson is also expected to offer additional grow41 opportunities. 
AT&T expects yew-one dilution to earnings per share from this transaction lo  be minimal h between W.03 and W.04 on a reported basis ~ and that the 
transaction will have a positive and growing impact on EPS and free cash flow starting in the second year after the acquisition closes. AT&T's fmancial 
outlook remains unchanged, with expected double-digit adjusted EPS g o W h  in both 2007 and 2008. AT&T continues to expect strong growth in free cash 
flow after dividends - $4 lo $5 billion in 2007 and growing to more than $6 billion in 2008. 
Because ofthe erpected minimal effect on AT&T's earnings, AT&T does not plan to provide separate adjustments for the mergerrelated costs ofthis 
transaction in its quatlrrly results. 



'me acquisition is subjectto regulatory approval. Due to the limited overlap ofthe two companies and the existence of substantial competition in each area 
where overlaps exist, the company's goal is l o  obtain approvals by the end of this year. 
This AT&T news release and other mouncements are available as p a  of an RSS feed at www.att.eom/rss. 
About A l & T  
AT&T Inc. is a premier commulucations holding company. Its subsidiaries and affiliates, AT&T operating companies, are the providers of AT&T services 
in the llnited States and around the world. Among their offerings are the world's most advanced IP-based business comUnicBtions sewices and the 
nation's leading wireless, high speed Internet access and voice services. In domestic markets, AT&T is h o w  for the directory publishing and advRtising 
sales leadership of its Yellow Pager and YELLOWPAGES.COM organizations, and the AT&T brand is licensed lo  innovators in such fields as 
communications equipment. As part of its threescreen integration strategy, AT&T is expanding its TV entertainment offerings. Additional information 
about AT&T Inc. and the products and services provided by AT&T subsidiaries and affiliates is available at www.nU.com, 
About Dobson Communications Corporation 
Dobson Communications is the third largest provider of GSM wireless services in the United States. For additional information on the Company and its 
opprations, please visit its web site at www 
0 2007 AT&T Knowledge Ventures. All & k % d .  AT&T is a registered trademark of AT&T Knowledge Venhxes. Subsidiaries and affiliates of 
AT&T Inc. provide products and services under the AT&T brand. For more informatiob please review this announcement in the AT&T newsroom at 
www.attcodnewsroom. 
Cautionary Language Concerning Forward-Looking Statements 
Momation set forth in this news release contains fmancial estimates and other forward-looking statements that are subject to risks and uncertainties, and 
actual results may ditTer materially. A discussion of facton that may &en fuhlre results is contained in AT&Ts filings with the Securities and Exchange 
Commission. AT&T disclaims any obligation lo  update or revise statements conmined in this news release based on new information or otherwise. ?his 
new- w l e n ~ ~  mnv rnntiin cc*iin non-GAAP financial memures. Reconciliations between the nonGAAP financial measures and the OAAP fmancial .... ~~~~~~~ ~ 

measures are available on the company's Web site at w- 


